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washington, Dc 205s4 

D_jii{i:T i-tLH tf,_ir 0,tifiil,{At

Re: JpMorgan Chase & Co.

Dear Mr. Sullivan:

Accepted / Filed

Dic 3 1 ?0ts

ft deral Cornmmiqathnc Commissi,on
0lfice of tre Sccretary

15- rab

JPMorgan chase & co. ("JpMc" or the-..F'irm,), by its attorneys and pursuant to theMemorandum opinion and order oni o*rtoriory ni;;;; IB Docket No. 15_126,r by whichthe Federal communications commisstn ("FCC; or "cilmission,,) granted its consent to theapplications enabling LightSquared Subsidiary r-rc, o"u#in-possession (and certain affiriatedentities) ("LightSquareg;.) to imerge r.ry 9{r"up,ry,;;;y requests thar the commission findthat JPMC has the requisite 
"r,*u.Lrio h"rd i;;;;;;;il;"i ricensed entities, incruding in NewLightsquared. In the Lightsqoared orrter,.the_emerging company was cailed,.NewLightsquared," and is now known asligado N*t*oir.r,'r_rc. Fo, pu.roses of this filing, thecompany will be referred to as..Ligado.;

I. INTRODUCTION AND BACKGROUND

JPMC' a widely traded, publicly held compall,.ir l leading grobal financial services firm and isone of the largest banking instiiutions lu tt" u,it.d state;,ir:th operations worldwide. JpMC isa leader in investment banking' nnun.iui services for conslrnl.s and smail businesses'commercial banking, financiaitransaction processing, and asset management. JpMc, which hasmore than 250'000 employees globally, serves millions of .ustor.r".s in the united states and
il:ll;';ffi H::1';ffitpromlnent 

Jo,porate, institutional and gover*"ni"r-i*s under its r.p.

' In the Matter ofApplications of LightSquared Subsidiary LLC, Debtor-rn-possession, and LightSquaredsubsidiarv LLC' for consent to Assign uno }.unrr., li".nr", uni ot} irtr,orizations ;; R;;;;, for Decraratory
[[1:iiil"'.".i",$1fi[li:'[?;#,T 

;";;;;'iii'','* unct orrter o,;;u";;;;;;;;;:';#E[*.0 ,rr*
2 

See ?017 ,4*nu,al Repnrt, JpMorgan Chase &(h., available ath$pl; -tl*:v-.iplltpHnnchqre,ir-qirr,rgrr,-p,iin[-:r,r*nror,ru]rrio-n*i,i.ouin,vri,nullud&$prt-]"0l_?udl.
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As detailed in the r"lgfrr.squ*red orrfer, during the course of the Commission's consideratiq:n cfthe emergence applications" JP\4c notified the commission that the Firm had entered into a plea
Agrecment with th* united states Department of Justice ("r)oJ',), pur$uant to *rri.r, JpMC pledguilty to a single antitrust.charge and agreed to pay a $s5i) miilion iine and a rhree-year periocl ofprobation'3 Because of LightSquared's*need to emerge from hankruptcy" the then-pending status0i the plea, and other *'uniquc circumstances," the FCt d*terrnined t'hat'the ug.r"y did not havesufhcient information (}r time to assess JPMi's *hur**t*.qr*lifications in the context oI'theLightsquared bank'uptcy proceeding.a As a result, JPMC agreed, as an interim measure! to hotdits interest in tigado pursuant to a Pioxy Agreement. prohibTting the Firm fr.om havlng anyinvolvsment in the management or operatioir of Ligadl. until suctr time as the Comrnissian finds'1hat JPMorgan possesses the requisite qualificatiils. inciuding those of character. to hold its
[t'igadol interest without such reitrictions . , . or orherwise wtif; il;e;;t;;;:; approval.,,5

As contemplated by the l,rg,hr"lquared order, on January 5.2017, the ll.s. District court for theDistrict of Connecticut (the "I)istricl Court"i accepted JPMC's guilty plea (the,,Clouil
Action")'6 Linder the terms af the rrg&r.*/ uared orrler,JpMCl is required te ."make 

a liling withthe commission stating' in light af that court Action, unrJer what terms JpMorgan proposes tohold its interest in New LightSquared and prcvide the Commission with information thatJPMorgan believes to be relevant to a deteimination by the Ccrmmission. applying as guidanceits 1986 C&ar*cr*r Polic"y Srarenen/ and lgg0 charaiter policy Srarcment'ano f&r;n*n,precedent- of whether JPMorgan has the requisite character to hold its int*rest in Ne*,L'ightSquared'"? As demonstr:rted more fuliy below..[PMC respecttirlly request$ that theCcmmissirin find thal the Firm possesses the qualificatianr,o hold attributable interesrs inLigado and other FCC licenseei and to allow ih. l.o*y Agreement to reminate by its terms.

: Letter frorr wa3rne f). Jchnsen. counsel ior iPMC..fq Marlene H. nortch, secretary, FCtc, IB Docket Na.l5'l:6, at I (filed July 1.2015); sse nls* Plea A.qreem*nt, Linrlsd"?arcs r. .,/F,{,/ev"gca c&*,se & c..e., criminal Nc.3:15-cR-79 (sRtJ) (D. conrr. May ?0, ?0ls) ("piea Agreem*nt'.;. uol.ituut* ut
llil:l.\::::]::irst*.:.s'.tii:i***$i-!l]sr*,:-::.irx iatS uui*h*,t as Eluuii rf. tnrvrc enrered a guilty ptea to a one*count violatisn of the Sherman Antih.usr Act, lS Lj.S.C. $ L

o lr$*r.$qv*r'sd (JrrJer, supr.o at para. 15.

3 tightsq&*red Orr/er., sl*pr* *f para. l?.

e l-etter frcm wayne D. Johnsen, ciluns*l for JPMC, to Marlene H. Dortch, secretary. FCC, IB Docket No.I5-116. at I (filed jan. t3. ?0t?).

t t'g*ls'qr*retl ortJer ar pata l8- under the term-s of the lrglrdgv*r*rt' or.der, that filing is to be made assson "as is reasonably practic:ible in light of the st*tus af ttren-pencingluai.iut cr other gou*r,.,i.,*nirt proceedings,including enforcernent actions. r*latedlo JPMcrgrn's trading activitie! ln the ibreign currency *xrhange market. burin n* ev*nt more than three ii) years alisr th* CJurt Action.', ld 
$ur*'lLj !A!rr

:"7;6 l{ Str*et N\i# | Weshir:gt*n, *{ }fr0$$ i :e:.?:S.?*fi0 witeylein"ca*'r
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B 'l'he Strt***ing;l/elrl*i.andam is attached as Exhibit 2.

$ P/eo '{gr'*cmerJ at 5' The I'armer JFMC trad31 lvhg p*rticipsted in the conspiracy described in the pleaAgreernenthasbe*nseparatelyindictedinthematterfunilerls:alesu 
{rt&orecs/., l:l?-cR-000 lg(RMB{S.D.n*.Y.). Ti.ial currenrly is seh,eduled ro begin in October ?01g.

r* Ssnfe*ct'rg,{.{riror.*itd*matJ.

li 
.SenJerei'rrg .d{*morerrr/*;r al t.

l? S*nrercr'l,ag Mein*rardai* at g.

'l SgrI*n*r'xg A.feiroran#Brrr at 10.

'u UoriredStr:res r?i..{x?(ri*,r u. Barc/ajlr FIC; Citicorr,../p,i.{*rgsn C*os* & C.b.; IAe Roy*! Bankofscor/*rd
i:.t;:Il#:l-j*;_: ::S-000?7-80 

isdurto. conn^. lan s. :0r:1, sentencings sr 2e-i0 1,tn,;*,",,g

I-t i-erJer*r'rg finxs*r.ipt af 3{-t5.

As dttailed in the May 20, ?015 Plea Agreement and the l)oJ's sutlsequently file<t Dec*mber I.2016 Sentencing Memorandum and Moiion fo. Depa,tu.- r*- ,..genfencing !r{r*;r;;;;;t; ''
JPNfC's participation in the antitrust conspiracy *ur "tlrrougl, one of its ELIR/L1SD traders,,inthe fbreign currency exchange spot market ithe 

,,FX Spot fui*.f.*1,,)p who ,.communicated 
on anear-daily basis with.T:d:r".."*ployed by f*ther entities invulve,i in the conspiracy] in anelectronic chat room'"|0 Although it * c*nipiracy descriu.o in the plea Agreement began asearly as I)ecember 2007' JPMC .tid rot panicipaie in the conspiracy u,til hiring this trader inJuly ?010-n*arly three years after the ionspiiacy had begun erser+,here.r r

As detailed in the sexfenring:t{ermr*nct'urr, the conduct involving the FX spot Market ..was
limited to a small part of ;rtr,tc's1 operations," and the trader involved in the conduct, ..rvhile
in'ested with significant responsibiliiy in connection with IJpMC,s] role as a dealer in the FXspot Market. ,*'as not_a member of i.IrMC'sl senior *r"ffi*n;Ji ^il;;;;ii;- 

individualresponsihle t"or the of!1se is-no longer empioyecl by ipuE.i: Ar sentencing. the District courtcharac'terized the acti'ities of the JPi4c trattei and iheise traders at other banks invalved in theconspiracy as "rogue behavior" and concludecl JpMCI did noi ,,uppear 
to have condoned conduciat any high-ranking level..,ra

Indeed' when the Firm hecame eware oithe lbrmer trader's miscanduct, JpMc ..was 
bothextremely helpful and extremely ptompt in cooperati"g *ith ilr* government's in'estigation.. anddedicated a "signi{icant amount of ,**ou..*s" to^the iniestigaiion. ri In the .lemrencing

'l''{enrorsmdurn' the DoJ praisecl the "timely. usetul un,t *uuiuntial assistance,r that JpMC

:"776 K Street $JW I W*shingt*rr, Se ?S006 I :0:.?1$.?*** wil*yrein.c*m
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provided during its inv*stigation.r6 which the District Court echoeelin describing JpMC,sresponse as "commendahle.,,l ?

in acldition. the DoJ emphasized that JPMC both "'has accepterl responsibility and has takensignilieant st*ps t$ remedy tht conduct."r8 lndeed, pri-. i""--nt*ncing, the i]oJ inf'orrned theDistrict court that 'IFMC's "unequivocal acceptance of responsibly [sic] for its conduct promotesa respect for law and serves as a positive exaniple for others."'*-."f";rh-r. ;h" il, highlightedthat JPMC has taken significant internal steps to prevent such conduct and strerrgthen the Firm,scompliance and controls surounding FX traOlng activities.:*

II. THE C/d4&4CruN POLrcY STATEMENTAND COMMISSION PRECEDENTCONFIRM THAT JPMC SHOULD BE TOUN' QUALITIED TO HOLD ANI}INVEST IN FCC LICENSES.

The FCC's clltaracter Poli*y.sIcl/elzenl establishes the types of r:onduct significant elough torequire commissian review ot"an applicant's character.i'rn ine case of a felony conviction. theCommission's inquiry focuses on th; violator.s ability to .ompf3, with the law generally, whichbears on its propensity to deal truthfully with the commission and comply with its ruies.:2 Butthe commission's policy is "not autonratical13,to disquatiry a-ticens* t otj*. o. ufpri.unt ra,hocomurits a felony, but rather to consider the felony u", r.i*uunt factor in evaluating propensityto obey the law."l3 In evaluating fulonies perpetrateci by a company,s employee" theCommission r*gularly considers fbctors Iike tile relation*ulf u*t***n the offeneling business andthe FCC-related business: whether the misconduct involves the business,s management; whetherthe violation in\'olves communications-related misconduct; remedial actions the*compan]. takes

t$

t?

Serreueing,Veirisrca#r.rrri at I I -I 4

Senlerclng lrcrns*.ipl at 36.

.Tenl*xr:rxg $y'e,rnor*rdara at s.

St' nl<,nt. i ng 1,1 eni ortt ntlu m at 9.

Ser/t:irc;xg,{,/e#r:r.aadl,n at 9.

i8

:$

:r Poll*'v- Re'g*rdr'ns 
! f*rucis'r Ql,clrf**ri*r'rs ia $rerrrdccs/ licsnsrng Rep*rt, orcler anel policy Statement,l0? FCC 3d I l?9, $ 60 ( l9s6) ("lq86t&{i;dcler F*Jr'ry s/nreixenl"}, *.J,f"*" palicy Statemenr and order, 5 FCCRcd *:?53 (19s0) {*19s0 fr*1ugler P*/fey.sr*A:rnenf 'J. rec*n. gr.orr** in porf. Menoranrium opinion and order, 6FCC Rcd 1488 ( lBq l) (''1{:i c&or*c*cr F*liqu .?r*r*nrerir'1. ni*rpeJ in- por,, i\,temorandum opinion an<t order, TFCC Red 6564 (19921 i"/99J c-'&*r'csI€r Pedfuil .a*/eraerl' and coil*ctiuery. the .,c&*rocr*r f*liqy srn/c*enr,.i.:: JgSd C&i:r;:cter.tralrqy Ste;s*rerf atrli ?.':3 

{!:rifenp*rcry,{./edi*, /rc. u. F.CC,:t.{ F ld lg?, lg3 {D.C. Cir.:00G}.

i"??* K Street Nr$ i Washi$Ston, SC 2S00$ | :*;.?3S.7000 wrlevreifi.com
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198d C-*sr*r:ler.f*/i*r. Sf*Ierrrei?f at $ ?g.

Id,

/,{ at ti ?9

after discovering the misconduct; and the cornpany's history of c'mpliance with FCc rules andpolicies'lr I'he comrnission considel'and *eighs ,t *=* JuJrors on a case-b.v_case basis.rs As
i;il,f',:-,ffifiJfii ffi:';;,i1.$f *H*n1x**dij*illl,,n,- "*** *upponinna;ng thai-

A' 
;*tif,:*:t-vrarket 

trader's misconduct was whorry unrerared to the Firm,s

The commission's policir:s an<l precedent contemplate situations in which misconduct occurs ina part of an enternrise that is separate from an FCC interest-holding business. The c&clrc*erPolicv statttmefi explicitly 
"u"*iJ.* u situation 

"..h-;;l;k;;ere. rhe n:isconducr occurs in alarge corporate entitv witi di,,ersin-a ffie}'1na'T;;;;Jr-o*.are from the coqporarion.sFCC interests' in such a **u*. tn* i-aoracrer l'oliey statemintprovides that the cqrmmission wilrconsider the misconduct only if (ri,rr*rq33 
"ru.*'ongo;g r*i"tlon*lrip betwsen the businesswhere the misconduct occured and the FCC ilte-r1st.i"rai?g L,rsiness; [2) the two have commonprincipals: ancl (3) the common principals are "activery involved".in the .,day-to-day 

opcrationsof the FCC interest-holdi,g burin*rr.ll['comrnission;;;;;;", clarifies that, absent the above
trIj"*l}l? FCc intereJ-holding business sh.utd nr',t be tainted by a separare business,s

In.lanuary ?01 l, Jp\.{C suhsieliar5.SIG Hoklings. Ine. (..SIC,.}. aequired sharesInc.' s cronvertibre series B prerbn.J i,;;"k., -"il]\A :d;: Li ghtsquared fi red
oiLightSquared
lbr bankruptcy

!{

:J

:$

ln re App!icatYlj'{Y*f'*s&oase 8rc*d tl* , /nc. ferr fiereN'*l cJl,rce,,se./*r.srafiaa {,p/..{ scr fi.*acr.se,r.{t{sl{ornia' 75FCcld?36'T:rrqtoil::il'.i:,ingnourrr.r.'in'i-ri,rin"*.rr.//.aparentconrpanypreadedguir4.to
making "ialse' {'ictitiaus. ancl tiauuul-i,i,r-i-.i-iur;;;",*,;l';.nrllll*r,"r, 

of ract", in iorms hr*d *;th r*ounited states agencies' ld The ;;,;;;;;;;;l.inrerest-har<ting subs;oiary argued that the nrisconduct wascompletelv separate son its operaticns an.r iri,i,rr"u ,o :$;:; il irutin*rt;*n to hord FCtr ricenses. whilenoting that *iminal misrepresentations to federal agencies was'*a matrer orsuu:tant;at -l;;r;;;- in consicrering a
licensee's character qualiiications,";; ;";;lssioi stitt ror",r tr.,*'*-xrrtiary quatired bicause rhe parenr acted in
good faith and the rnisconductwui u**rut*a toihe.subsitliary'. urri*urlia at. li'!.l 5-6. The subsidiaryargued thatna subsidiary official was. charged *iir, 

"t*i.ri'*;uconu,r*t; ,rr- ,r(.""arct *ce urrsd in an area of the parenr,soperaticns that r+as ctmpletel/sepu,u," una ,fr-iI"-, ;;;;;;iil; Jp*,rtion*: no subsidiary officer, directcr, or*mplcyee w*s invQlved in the niaireri untt nonl ortne persons n"**i in ,h" gou".n,..,"nt,s offer cf proof had anyrelati*n to' or c$nnetticn-yirir,i11sil;;;;:; fp**,ion. rr',- c.**irrion ug.**d rha*he businesses weresutficiently separate and rhus did '"not believe it.ro ** a** u*ro.* iiri'r"j.-roi questions canc*ming [thesubsidiary'sJ quarifications t,, remain a csimmission rirensee .,, l*1 at,!i ?. i

t8 JPMC' through c*rtain af its affiliates also w;ts a lender in LightSquared,s pre-petition bank debt.

1??S K Streer t{W I W*:*ingt*n, }e :*$SS I aS?.?3S.?0S0
wi!eyrein.c*m
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and' as a debt*r-in-possessiono became subject to the contral of the bankruptcy court u,tilemsrgence' As set f'orth in the applicationx sinc* r,icuJo{***rgence from bankruptcy. JpMc,sinterest in Ligado has.been.h*ld;y iii;-;vesr*rs. HJrdings, ilc, * I)erawar* Iimited Iiabiritvcompany ("RL? Holerings") and an indirect, whoily o*nJ *ru*idiary of .rpMc,.:e

:q Src eg'supplenrenttoPetitionofl.ightsquaredsubsidiaryLl-CforDeterminationqfth*publiclnterest
und*r Se*ion i r0rBr{.1) of rhe Cornnruri-.,*i, a-'i",';;;, ;;';,i',i;**, rB Fire n-a, lsp_pDR-?'rs0406-00002' ln the Manerot'LightSquar;J s,nrriirry LLC. Debror-in-po*r--' or..{ssignorana r-ighiiquared SubsidiaryLLC" Assignee' c*nsolidaiea nppii*tl-,,t'rortor***ro rti*ign'ni*r[rrr"*esric and Interriationar secricn tr4Authoritv' ITC-ASC-20 l:oqoo-oootq. iB ;;J" No rs- rio in,-i'l-i. 9. :0 rs). at ?-1, chart c-:. at the tirne ofsmergencel RI-"? Holdings was owned by Ri,2 lnc., a Delawa.*'"o.po.uiior,, which, in turn, was'owned by src.srrbsequent to t-igado's t*:'lgll.: flomuankruftcy, as partr:f an internar oo.goni.uri*-, *r---r. legar entities,SIG merged downstream wirtiRL: rr.., .J ni! r*c. mlrgeo ;l -ru'ir* JpMorg;rn Broker-Dearer Hordings,Inc ' a Detaw'are corporarion e 'JPh.rgDH;:.- jpiac rrunrr*i*,t 

"ii;i;; inr*r*u, in JpMBDH ro JpMorgan chaseL?lll[:ljl^f.il?:ll-ffl;T;ri;:1l;l[#[xliiji*:T#Si,#*,tH vowned subs d arv of rpMC

;1...,0-J:,i,i$?-li; :.'o and acci:mpanving te xt. As discussed there in, JpMC,s parliciparion in the conspiracy

:,i,;1;:;;ii;ffi;:fi:ff::I,1.;;:i11$:tf,;il!:i:tr;i1;,il*1J:;T$*;;;;lir,1;;y",.,conciuding rhe Firm did not;:appe*r ro have .onJon"o conauca at any high_ranking rev*r.,.
-ii Scs .l"srl*nring,{{erx*r.*rdupr at I 0.

::76 K Str**r eiW i W*shingrcn. OC ?0S*6 I 2t:.flg.:*S$
v".ileyr*irr.**rx
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operations of the FCC interest-holding business" r.r,ers not in any wal,"involved in the ELiRTUSD
canspiracy described in the Plea Agreement. M*reover. like in ldt.rrixg/.roase 1l no en plcryees
inv*lv*d with JPML-'s inter*st in Ligado have been chargerJ in cannection rryith the EIJR,JtjSD
ccnspiracy described in the plea Agreement.

B. JPMC has taken significant remedial action since diseovering the
misconduct.

Sinc* first discovering the t*der's misconduct. JPMC has undertaken extensive remeciiaj and
compliance efforts. The FCC has long emphasized the importance ol remedial action when
considering an applicant-s qualification to hold interests in rCC licenses, particularly when those
remedial actions are undertaken in ccnnection with other "government bcdies w.ith ... authority
and expertise" concerning the eonciuct at issue.i?

Under the t*rms olthe Plea Agreement, JPMC is required, among other things to (i) implement
and continue to irnplem*nt a compliance program designed to prcvent and detect tire types of
cr:nduct as set fclnh in the Plea Agreement, and (ii) further strengthen its compliance and internal
controls as required b3' th* ll.S. Comrnodity Futures Tra<Jing Con:mission, the United Kingdom
Financial Conduct Authority, and any other regulatory or *rlor*.**nt agencies that have
addressed the canduct set li:rth in the Plea.lgreemeni.is JPMC has impllmectetl, and is
continuing to implement, such r*medial measures, and is committecl to ensuring ihat it is in
compliance with the obligations set forth in the plea Agreement":ia

:* Ste, e g', H'fr{ /xc.. 5 FCC Rcd ?469 i1990) (halding that "the c*rre*ive acrions or sanctions thar havr
been delivsred against wPIX, by the governtnent bodies with sirch authority and expertise. app*sr lo be sufficient.,i;1"i;c&&eed,M*r{ir Cr:rpr:r*li*r. l? FCC Rcd I-t i60 i?002) (recogniaing "the pte* *g.**,n*njalso provides EMS toundertake remedial acticns with th* eompany to prevent further niixaiduct"); G*ner.al E/*crric Co.. 45 FCC tsgl
{196a); ffeslr'r:g}ouse Brc*eitc,:s/lrg Co., 44 FCC ?77g (1962),

:1 P/ecr.'Ngree*te,rl at I 1; ,ses *lsr.r [-*tter liorr wayne D Johnsen to Marlene I,i. Do*ch, IB Docket No. l5-t?6 {tiled Oct. 6. l0l5), at Exhibir A, d**scribing FX reniedial n:e*silres required of JFMC.

54 In additicn to the rernedial and other abligaticns set forth in the plea Agreement, JpMC has sought andreceived certain waivers needed in cannection with the Plea Agleement and subiequ*nt sentencing that permit
JPMC to continue to do business' on May i0 and June 16, :015, the u.S. securities *nd Exchanfe c*mmission
gr1nt5! waivers regarding: (i) well Known seasoned*lssuer 1"wkst") qualificarion. securiries ,aL of 1933: {ii)Saie ilarbor Protecti*n. private Securities Litigation Reform Act of tpsi: and (iii) Section 9(ai of the lnv$stmenr
Company Act, I 5 U.S.C. $ 80a-9{aJ. Ses /n r}e i.Ialter o7-JP,Ucrgar Cl/rcse S Crr.. Seeurities Act Releas* No. 9?g0(May 20' ?015) (WKSI w*iv*r); y'n I&e,t{etler */,/F${crrgnn a}?i}rri e Cio", Securities Act Release No.9?g5 (Ma3,:0' :015) (safe Harbor Yilt:.)i ln tke M*tter *i'JPMorgan Cho-re r& co. *t */.. Ihvestment company Acr ReleaseNo' IC-3 I6l3 (May ?0, 3015) (lnvestmenf Conrpany Aci temparary exemptionJ: 1x rle ,r!da!Jei. oj.rp.4{r:r.gerx C?*se& C* , sl tr/-' lnv*stment Company Aet Release No. 3 l6?4 (June rs. t0 151 (lnvestment Company Acr permanent
ex*nrption). ln addition, on Decetnh*r ?9. :0 17. the Department of t,*bor ("DOr,.-) granted Jph,lC a fiv*:-yeer.
exemption of disqualification that allows JPMC and its affitiates to eontinu+ to rely on the eualified professicnal
Asset Manager exempticn under the Employee Retirem*nt lncome Securiry Act (..ERISA'.) until "tanuary ?0?3.

177S K Street trtW I W*:hir:gte n. S{ lS**S | :*:.?1g.?0*C wil*yrein.c**':
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JPMC will need fo reapply in due course ior a further exernption to cover the remaincler of the ten-yeardisqualit)catir:n periotl' Il l*d Reg- 6l 8l s {Dec. :9, ?01?j. As note,l in rhe plea Agreemenr, ttre bol agreed rosuppo* m request by jPMC that sentencing b;: the District court u* ua;ounred until after the DoL ruled on JpMC.s
.[:::Hfff]JIX:*- District court w;ttnid sentencins untit arter iprr,rc'* receipr srtne noiwaiver. se* prea

3s Serfenciag.i.{emcreirdrurrat?.

:$,leaI*ar:ing.{{r:m*rcrrdr.r*ratg.

-:r 
"SenIerir:iirg $.ferrareindc/r? at g.

:s /d

trn furtherance of its obligations under the Plea Agreement and sentencing, JpMC has madesubstantial impravements to its c*rnplience program, undertaking broad efra*s to *nhanc*business pr"aetices and-reduce potential conduct-issues. inctraing a,,c)ulture and conduct,,initiative and the elevelapmeniof enhanced sales 
"rri 

;;;i;;;uidelines.si The Firm also hasimplernented ner+'controls designed to prevent recurrence *f the offense. including newlimitations on and increased surr'eillance of employe**.no T5* DoJ comn.rended JpMC for itsetfnrts. commenting that "thess measures ar*, *ignin*ant step by [ipMC:] designed to protectagainst similar conduct in the future."l? The Firdremains in good standing with the remediationobligations set out in various government .esolutions,;i;h th- DoJ applauding JPMC,s ..broad
initiatives to enhance business practices to reduce potential conduct issues.,,r8

JPI\tlc's remediation effarts are executed over rhe Firm's whoresale principal trading businesses,focusing on senior management oversight, the internal controls and compliance program {whichis subject to periodic testing through th! annuai controls revieu., as well as other asssssments), thecompliance risk managemenl program, and internal audit. T'he remediation action plan thatJPMC has designed and implernentecj includes:
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tmprcvements to senior manag*ment oversight. incorporating perioclic rsassessment of
risks, enhancements to the supervision and governanc* struciure, and rnonitoring of
compliance r+'ith ths remedial *fforts.

internal controls and compliance program measures that inctude enhancements to policies
and proc*dures and prsventive and detective controls {incluciing monitoring and
surveillance), further defining management responsibilities. and promoting* compliance
testing prcgram to test intemal controls.

a variety af risk assessrnents, including those done annually as w*ll as prior to
commencing new business initiatives. in each case designed to enhance the Firm's
compliance risk management program.

annualcontrol reviews of relevant policies, procedures. and other key controls. with
subsequent action items to address anv identit-red gaps implemented by the Firm, and

an internal audit plan that includes enhanced escalation procedures, as well as periodic
internal audits of business line controls antl compliance ttetection anel monitoring
processes.

As discussed above. the Firm's significant remediation also l'ras been coupled with JpMC's
*xtensive c*tperation rvith the DOJ's FX Spat Market inquiries. The DCjJ praised the,,timely,
useful and substantial assistance" that the company provided during its investigation of the FX
Spot lr'ifarket.3s The court added that "there was a signincant amount of resources that lryere
committed tr: that *ifcrt that saved the g*vernment a tre:n*nilcus amr:unt cf hartl 661tq.''40

JPMC's u'illing and substantial cooperation rvith goverrrment inquiries and the Fimr's own
internal remedial actions are precisely the type of measures that ihe FCICI has previously
considered in determining a company's qualification tc hokl licenses. \tse ask that the
Clommission c*nsider these exlensive and proactive remedial actions. as it has <ione in the past"

:q See s*pra *r:fes l-5-f 0 and accompanying text. As noted, the District Csurt also cornplimented JpMC.s
respcnse tl the DOJ as "qomrnendable" and said thst the eornpany was "'extrernely helpful an; extremelS prompt in
cooperating with the governmenf's investigatian." Sirnilarly. throughout the -ler?Ieircrflg !*{e.morandum. if,l nOl
described JPMC's assistance as "valuable-" "significant and useful.l' "timely and exteniive,,' and ..compreliensive,
us*fu !. and ti mrly." S*nlsr*ing,{.y'emorr:nrJrsr at I ?- I 4.

{r} Senteircing li.r:ns*rrpl at 14-25.
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C' JPNIC has a proven history of compliance with FCC rules and policies.

The FCC also considers an applicant's or licensee's prior history of. compliance when making a
character determination,al In the /98d Ctarar:t*r l'ol;cy.\.r*/erxenr, th* Commission noted that*ian applicant's record of compliance rvith our rules.and policies, if any, should crdinarily be
taken into &ccount" in qualifieation determinations.a: JPMC has invested in the
telecommunications industry for years and has a demcnstrated histor-v- of compliance. These
investments, including its Ligado holdings, have helped to promote innavative technologies that
serve the public intertst hy expanding the availability and quality of communications services.A discussion of JPMC's history of compliance is set forth in Appendix A.

NI. CONCLUSION

As set forth above, under the fug/rrsq ucred orcl*r. JPMC is required to seek resolution of the
Proxy Agreement as soon as reasonahly practieable in light of itr* status ofjudicial or other
goYernmental proceedings related to JPMC's trading *ctivities in the FX mirket, *O in no event
no more than three years after the January 5, 201T JPMC sentencing. Although satisfaction of itsprobation under the Plea Agreement and sentencing is nct a requirement under the &g&rs'q uare;{)rder, JPMC recogniees.that it is making this requist helbre the three-year terrn of probation
expires' In order to provide the *gency with additional comtbrt. should the sentencing courr
adjudicate that JPMC is in breach of anv term of prohation prior to the January 5, 2020
conclusion of the probation period. JPN'iC will prlvide the rCc with notice of any such
adjudication within fifteen (l5j days of the coult's decisi*r:.

I- . See, e$.,Ioc&lreett'$farlcr{isrp67",;;1pit, lTFCiC Rcd i3160(?00?){iindingapplicantquatiliedto remainFCC licensee where "no other credible information has b*en provided . . . tu d'*tru.tirorn [applieant,s] reeord ofcompliance with FCC rules and policies"); Gs*ero/ €?e*:rie C* , ,15 FCC 159? (lg6a) (recngnizing licensee ,s
"consistent record cf merit*rious broadcast service to the public" in characier determinationi; I*,xting&cr.r.te8r*ade*slirg {lo', {4 FCC ??78 ( I 96?i {ncctgnizing "superior *nd uncommon natur* af Ilicensee,s] broaclcasrre*ord").

4: 19$6 C&err*ct*r P*Jie1, SI$fsmerf at t l0?.
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For the re&sons stated above. JPMC asks the c'ommission ro llnd that the Firm possesses thequalifications to hold ;*ttributable interests in Ligado and othe, l cc licens*** rn,j to allow thePrr:xy Agreenent t* terminate [:5, its t*rms.

Best Regards, i
-=.-"r-* 

. A \---T1iQ5U{A €, ,\,L"-*-
Richarcl E. Wiley O

Wa3.ne D. Johnsen
Scott D. Delacourt
C.ounsel ro./P..d,{organ Ctase & Co.

October 30, :0l B

Page I I

cc: Thomas Johnson
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APPENDIX A
JFMcrgan chase t co" ('-JPMC') has a past rec*rd of compliance with the Fredrralclommunications c'ommission t''nc$1 iules and p"ri";*.,iT t: un initiarnote, JpMc is one ofAmericaos leading,and *o*t t*puiuht* t anLs with L *u."'ir,* x)O-year rr;story or,r*tirr*ringvalue to clients' The companv"holdr; troad ura *iu*.se ;;"f'"ril Jilffi;iJti* ura rbreignassets' That portfolio has encompassed,.at differen, ,i*-i r-nstantiar assets in thelJ's' communications market, inciuainf inrerests r; ;;;;;;icarions firms thar are w*,-known
ffi:l;:*;Y,:Lll'l;:l:l;ruli*-::l3$**::-ec*mmunica,ionsrnc(..open
Specifically, o\,er the course of the past decade_plus. JpMel, along with c*nain of itssubsidiaries' has held interests in rtdCii**nsees wirh a history of compriance during the perioriof JPMc's invorvement. For **o;;;"'F.c rec*rds dem*nstrate that:
r "Betrveen ?012 and 2017, JPMC and certain of its subsidiaries held voting interests in thenumerous hroadcast staricns ricensed to subsicriari-r;iil;;;;;#;,'i:;:il:'
r Between ?009 and 2012' a subsitliarv of'JPMcl held a controlring interest in open Range, {s*hich held more than 500 rcC ri.-,i-es.. open nung* ;u, a broadhand wireress internelprovider that was- fbrmed to provideservic* to r"r*.ir*u urd underserved rurarAmericans.{6

ffi ;,X'f :.?T, tJ :ST::m,,# ; 1 
4-,"-l.l;ffi ffi [- n anr.,uptcy .;;; approvar to

o Between 2003 and 2008' JPMC and certain of its subsidiaries held significant interests invarious radio statians licensed it*uurioiuri*, or*r"rr*Iy Broadcast Group,l.tc, includingraur stations licensed to ABG G-;rd, i;Ii;;,;;;;; nxJ ,.u* 2003 thrcush ?008),ss six

L],,,_n,.Jll *,llIffi[*:T::,;:,i"__;JTff:_jxiXI_:1.',de an exhaustive rist ofevery FC:c ricense-horder in
''r 

"\-ee" e g' Applicalions af Tribune(-'orrp*ny 6aa/ irs f,ii:ersee sulsidJerrfel rlp&ror.s rri pr:ssessrbir, er sl., 27
FCC Rcd I4239 (?012)' ..no oppiitu,ior*po*i.,r ,here.in; siprir-),"irrr"rr b;tsl Tr, Huldings. LLC, TransJcror andI:'iffifJi;fi$:Tf.:#fifj;l:l;" "l*ih",#;Ii,:;ii:;::;,L,actc,,srins Lrc 7ransye,ee,28 FCC
45 

see' e'g' FCC Forrn 602, open Range communications, Inc.. File No.000,i0g64 l3 (Jan. lg,:010).'i') see Declarationaf chris Edwards, chief Financiar officer of open Rang* cornmunications rnc., rn8:f.ffiii!:Debtors 
chapter rl p-,ui"r'-ii'.to* ou, uotro,,r iurJi,o. ,,-,:r88-KJC. Doc. ? (Bankr. D. Der.

ir"" , ,Jr-J,.l"J:f:ll3:|[iJ:l;'*"rtcv oropen Ranti* cromrnunicarinns, rnc., case No ,-r jrBs-Krc,

d8 
see order (A) Althorizing the Debtor to conduct an Aucfion ii:r irs Assets, {B) Apprcving AuctionProcedures' 1C) Authorizing tl''e nEu;o. [t-ii a.*" to successfur g;oa*rr**, rhe Aucrion'Fr** *ni crear of AIrLiens' claims' and Encurnb-run"*. w;;h;;rirnrt*. order of the **rn -J rn: Authorizing rhe Debtor tos:'JJ,'H-Ji:J*"f;-t*'A***wiir*',.r*n*o,a*."iil*[o;i*.Na rr-r]r88-Krc.Dac.4rsrBankr

4e sec' es'' FCC Fire No. BALt{-200?r:?0ACT (granted F*b. ?r. ,os,:::,.y**ared Apr. ?5, ?003); FCCFile No' BALH-2002 r??0ABU 6g.u*i*u n"i.';i:iili. f-rr*JJr1l,,i'0,.. .r. ?003i; FCC Fire No. BALH_



stetions lic*nsed to ABG North carolina. LLC (interests i* ail but ane station were heid rrom
i33;l}I:X$| Ififill.;:and 

three ,'u,lon, ji**nsed 
ro ABC "l;",,sas. Ltc (interests herd rrcm

r Between 2003 and ?006. a subsidiaryr:f JpMC held a significant interesr in a raclio stationIicensed to a subsidiary af Radiou* Co,porarion.:3

e Between ?00? and 2004, a subsidiary of .IPMC held a I4.4-04 voting inrerest in reiigent, theholder of tiomestic *nd intemationat': t +,qutn,rrrz*iion*'*o wireless licenses.ss
I In additian* subsidiaries of JPMC hold various wireless authorizations, including industrialbusiness pool (IG) and busines, ,uAio (MG) Iicenses.s{

In sonre of these cases, including Tribune and religent, JpMC acquired its interest in the FClclicense-hotder in connecticn witi ro*. it x.lpMc;;';;;ii*a prio, ro rhe FCc license-holder's filing for bankruptcy pror-*.,ion. 
.These 

h"rd;d;;*ie tr,*.ero.e an ourgrowth ofJP I\{c' s provision of muci-ne*o*a lrr"*i ng to ;;#; ;; rhe commu"l**rio'"* i*dustr _v.

In lhe instances noted below, where a JPs{c subsidiary has identified an issue with an FCcIicense in which it holds a eontrollin[ inr*r*o, the issue has been remedied pramptly, consistentwith Commission rules and practicesl Sfeclfically:

:0021220AAL (granted Feb' 31, ?003, consurnmared Apr..?5. ?003); FCC File Na. Bos-10010610AA[.r. Theselicensesweresubsequentlytransfer;i;;;;"rrnoreentitiesinwtrlcrrJpMChadnodirecrorindire*tinrere.sr".see.
s'g, FCC File No. BA.--:0080800,+arr 1i.un*eloct. I.:oot,.o*rr*mat.o Noo. ?. ?00g).-i* se*' e'g'. FcL: File No. BALI{-2002 lOJOACE {granted Jan. ?, ?00j, cr:nsummated F*b. 2?, 2t103); FC:cFile No' BAr'H-:00?0B30ACw 1gr**JNJr. t, :oa:, i,3r-r,*r.t-*' jr". s, l00rr: FCC: Fire No. BoS-:0030317LUL' These licens*:'^i:: 

:-G;q;entty tranirer*u t* 
".- ".iore 

s,tiries in which JpMC had n* direcror indirect interest' see, e'g , Fec File x*.'s;t H-:00+os:Jaoi ig.iniua eus. 3, ?004. cr:nsummared Aug. 30,100't);FCCFileNo.nlr-ri.:o97o.roiaric]lr"nredFeb.:r.:00i:;;;rr*,rru,*dMar. 
r2.?00?);FCCFireNer.BALH-20070606AAO (granred Lrfy ::, :OOil consumrnared Aug. 23, 2007).*' 

's**' e'g'' FCC File No' BALH-?O0: I l04AFY {grented Jan ?, }00i. c*nsummated Jen. t3, 2003j; FCc FileNo' BALIJ-?0031 l04AFT lgrante* Jan, 1, iii,i. *r*ummared Jan. 2i, :-003 j; rcc Fire No. BAr.H_:0030r 8AADigranted Apr' l0' 3001' consummated May 9. ?001); rcc rire No.'s;i-:oo:oeo9ABA. These ricenses weresuhsequently transfelred to one or 
".,or* 

*,itiii*';n which lprr,IC i*a 
"iii.e$ o, indir€c; in;;;. sae, e.g.. FCcFileNo'BALI'''?007l0l54IR1gr*ni*JN;;.'*,]007-consunr*-*ii"u. 

r.:00t).:r see' e'g'' FCC File No' BAL-?0030821ADR {granted Dec. r0. ?00j. c$nsummated Dec" 16. r003j; FCCFile Nq:' Bos'?0040??5AAx' rr'* ii---t- t-*'-rb*&;;;;*t;-'0"" an enriry in which JFMc had no direcii|i?l:*"t 
interest' sse. e g'. Ircc F:ile No. sAi-:ooeb: r:,{cN ls.r",..a ap.. 5. ?006, consummare<r May.13.

-r3 see' e'g'' otc IyT 60?' ?eligent. Inc..-FCC Fite No.00:08ll6?-(fited May 6, ?002); FCC File No. ITC-T,c-200:0502-00:30' wc llock*t N;.-di-i;3" icc Fite No*. oorio-g+ssi:1, oooosqioo:, oooosq*657. Theselicenses were suhsequ.nriy rransr*r..j t"." 
"ni,r." 

,, which JpMChrj r" oir-.ir;;;;#r;#i .r.r, **.
IrHi- 

of Streamlined Domestic z r< nfpti.uiion-c.unr*0, wc o""r.-, xl. ou-rus. DA 04-r649 {rer. June r4,

iour*,fJi 
eg'' [:cc File Ncs' OCIsss5l0]9,0$0:3?l:81,000?{s1,18:,00056i28s0,0005$sss30" 

000s959*st5.



' A JPMC' suhsidiary held a eontrolling interest in \!'estc-=am Holding ccrp.- whichacquired ccntrol of KGM clircuit solirtions, LLi rtir* rloLa*. of an int*rnational section2l-t *uthorir"ari*n)_withour prior ccmmissic. ;p;r.*i:i, ;;;;,*,r*'il',n*apptication, the fairure tr: seek such approv.r ;;;;;;vertent, ar;;;;;;, was soughr assoon as practicabl* follarving the disioverS, of the o*l*r;on. ffre C,,ilnrir*ion approvedthe transfer of cantror and did not take any enforc*ment action.:6

r A subsidiary of JPN{c rec'eived a 
1it111n {br alleged vir:larions of the I.elephoneConsumer protection Act cin .luly ?, ?007.:?

r JPMC identified instances in which third party vendors. in ecnnecticn with providingcontracted services" filed npplications fo, Lusiness ,ujio ti.*n**, rir. o lplric suhsidiarythat did not reflect the feti:ny convictiern. rne two ii**n**, in question x.ere prompttyreturned to the Clommission lcr cancellation.ss

JFMC submits that' consistent with trre breadth.f.its hordings, its rong invorr,.ement in the I-i.s.communications market, and the nature antl handling or*r*r?'oiolations, the record, taken as awhole' supports a finding that JPMC has a history of cornpliance with the FCC,s rules andpolicies.

:s See FCC File Nc. tTC-TiC*:00704t0_S0ti9.

,i **r rf.;:t;::'ffitH:m:f[:$.*j3.Tr;fif J[,Ii:-t 
rFMC had no dire* or inrrirsc, int.:r$sr was appraved

5? 
.See FCC File No. EB-S7"TC-3580.
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Nos 000836755*: (tiancellarion of License. wQZE306i. 000s3665s6 icancelarion of



EXIIIBIT 1

Plea Agreement



t.$fITED STATES DISTRICT COURT
DI STRICT OF CONNECTICUT

-----**- x

LTNITED STATES OF AMERICA : Criminal No.

v" : Filed:

JPMORGAN CIHASE & Ce.. : Vialation: 15 IJ.S.C. $ I

.TI*:1 . . __..___;

PLE{ AGREEryIENT

The United States of America and JPMorgan Chase & Co. ("defendant.,)o a financial

ser:'ices holding company organized and existing under the laws of Delaware. hereby enter into

the following Plea Agreement pursuant to Rule 1l{cXlXC) of the Federal Rules of criminal

Procedure ("Fed. R. Crtm. p."):

RTGHTS Or DSFENDANT

l. 'Ihe dsfendant understands its rights:

(a) to be represented by an attofiieyi

(b) to be charged by lndictnrent;

{c) a$ a col}oration organized and existing uncler the laws nf Delaware, to

decline to accept sen'ice of the Summons in this case. and to contest the jurisdiction of

the United States to prosecute this case againsr it in the United States District Court for

the District of corure$ticut. and to contest venue in that District;

(d) t* plead not guilty to any criminal charge brought against it;



(e) t* have a trial by jury, at which it would be presumecl not guilqr oithe

charge and the Llnited states would have to prove eyery essential element of the charged

offense beyond a reasonable doubt for it to be found guilty;

{i} to con-front and cross-exarnine wirnesses against it and to subpoena

witnesses in its defense at trial;

(C) to appeal irs conviction if it is found guilry; and

(h) to appeal the imposition of senrence against it.

AND WArVE C[RT$.rN RrcHfs-

2' The defenda"nt knowingly and voluntarily waives the rights set cut in paragraph

l{b)-(e) above. The defendant also knowingly and voluntarily waives the right to file any

appeal, any collateral attack, or any other writ or motion, including but not limitetl to an appeal

under 18 LI'S.C. $ 374:, that challenges the sentence imposed by the court if that sentence is

consi$tent with or below the RecommenrJeti Sentence in Paragraph 9 of this plea Agreement,

regardless of how the sentenoe is dete:minerJ by the Court. This agreement does not atT*ct the

rights or obligations of the L,niied states as set forth in l g u.s.c. $ 3742fb)-(c). Nothing in this

paragraph, however, will act as a bar to the clefendant perfecting any legal remedies it may

otherwise have on appeal or collateral attack respecting claims of ineffective assistance of

counsel sr prosscutorial misconduct. The defendant agrees that there is cun"ently nc lcrown

evidence of ineff*ctive assistance cf eouns*l or prosecutarial miscanduct. pursuant to Fed. R.

Crim' P' 7(b), the defendant will waive indictment and plead guilty to a one-count Infonnation to

be filed in the United States District Court for the District of Connecticut. The Infbrmation will

charge that the defendant and its co-conspirators entsred into and engaged in a combination and
:



e*n$prracy tc fix' statrilize, maintain, incrcase or decreese the price of, and rig bids and afl"ers

for. rhe eurofu.s. doilar ("Elm.,tlsD,'i *urrency pair exchanged in the foreign currency

exchange spot market {"FX spot Market"). which began at least as early as December 2007 and

continued until at leest January 2013, by agreeing to eliminate comperition in the purchase and

sale ol'the EL"iR{rsD cunsnc}' p*ir in the united states and elsewhere, in vialation af the

sh*nnan Antitrust Act, l5 u.s.c. $ l. The lnfannation will further charge that the detbndant

larowingly joined and participated in the canspiracy from at least as early as July 3010 until at

ieast January 201 3.

3' The defendant will plead guilqr to the criminal charge described in paragr.aph 2

above pursuant to the tenrls of this Plea Agreement and will make a factual admission of guilt to
the c.urt in accordance u,ith Fed. R. crim. p. r I. as set forth in paragraph 4 helow.

4' Had this case sone to trial, the united states would have presented evidence

sufficient to prove the following facts:

(a) For purposes of this Plea Agreement, the "Relevant period,, is that period

ftom at least a$ early as December ?007 and continuing unrit at least January 2013.

{b) The FX Spot Market is a global market in which participants buy anel sell

$urrencies' ln the FX Spelt Marketo currencies are traded against one anorher in pairs.

Thc ELiRiusD currency pair is the most traded c*,,ency pair by volume, with a

worlclwide trading volume that can exceed $500 biltrion per rJay, in a market involving the

exchang* of currencies valued et appruximately $2 trilliern a day during the Relevant

Pericd.

J



fe) The FX spot Market is an aver-ths*counter market aud, as such, is

decentralized and requires &nancial institutions to act as dealers wiiling to bu3, or sell a

ct*r:en*y. Dealers, also known throughout the FX spot Market as market makers,

thereftrre play a critical rale in ensuring the continued functioning of the rnarket.

(d) During the Relevant Perind, the defendant and cerrain of its Relared

Entities, as defined in Faragraph r4 of this plea Agreement. employing approximately

250.000 individuals worldwide, ected as a dealer. in the United States and elsexhere, for

clxrency traded in the FX Spot Market.

(e) A dealer in the FX Spot Market quotes prices at which the dealer stands

ready to buy r:r tell the currency. Theseprice quotes are expressed as units ofa given

curency? known &s the "counter" currency, which would be required to purchase one unit

of a "base'* cl$rency. which is otl*n the U.S. dollar and so reflects an "exchange rate'.

between the curencies. Dealers generally provide price quotes to foul decimal poilts,

with the final digit known as a "percentage in point,, or,.pip..' A dealer may provide

prlce quates to potential cust*mers in the form of a "biiiJask spread," vrhich represents

the difference between the price at which the dealer is willing to buy the currency &4m

the custcmer (the "bid") and the price at which the dealer is willing to sell the currency to

the customer {the "ask'-}. A dealer may quote a spread, cr may provide just the bid to a

potential customer inquiring about selling cun'ency or just the ask to a potential customer

inquiring abcut buying curency.

(fl A customer wishing to trade currency may ransact with a clealer by

placing an order through the dealer's intemal, proprietary electronic trading platform or

4



by ccntacting the dearer's salesperson to otrtain a quote. tr&hen a custcmsr accept-c a
dealer's quote' tlral rjealer now bears the risk for any change in the currency,s price that
may occur before the dealer is ahle to t'ade with other dealers in the ..inter.dealer 

market,.
t* fill the order by buying the currency the dealer has agreed to sell to the customer, or by
selling the currency the dealer has agreed to buy fr*m the cust.mer. A dealer may arso

take and exe*ute.rders &om customers such &s "fix orders," which are orders to trade at
a subsequently deterunined "fix rate." when a dealer accepts a fix order from a custorner,

the dealer agrces to fill the order at a rate to be determined at a subsequent fix time based

on trading in the interdealer mattet. Two such "fixes" used to determine a fix rate are the
European centrar Bank fix, whieh oecurs each trading day ar 2:r 5 pM {cET) and the

world MartetsfReuters fix, which occurs each u-acring day at 4:00 pM (GMT).

{g) During the Rerevant period, the defendant and its coryorate co_

conspirators' which were also furancial seruices firms acting as dealers in the FX spot
Market' entered into and engaged in a conspiracy to fix. stabilize. maintain, increase cr
decrease th* price o{ and rig bids and offers far, the ELRiusD cunency pair exchanged

in the FX spot Mark*t by agreeing to eliminate competirion in the purchase and sale of,

the EUR/usD currency pair in the Llnited states and elsewhere. The defendant, tlu.ough

one of its EUR{jSD h'aders, participated in the conspiracy {iom at least as early as July
?0 I 0 and continuing unti I at least January 30 I 3.

(h) In furtherance ofthe c.nspiracy, the defendant and its co-conspiratcrs

engaged in cornmunications, including near daily *onversations, some of which were in
code' in an exclusive elecrtnic chat room wfuch chat room participants, as well as others

s



in the FX spot Marker' relened to as "The carrel" or "The fufafia.,* participarion in this
electronic chat rcom was limited to specific EURi,usD traders, each of whom was
employed' at certain times, by a co-c*nspiratcr dealer in the FX spot Market. The
defendant panicipated in this elech"onic chat room through one of its EUplusD traders
from July 2010 until January 2013.

(i) The defendant and its cei-conspirators canied out the conspiracy to
*liminate competition in the purchase and sale of the EUR.usD cumency pair by varicus
lneans and methods including, in certain instances, by: (i) coordinating the nading of the
EURfusD c'rrency pair in connection with Eur*pean cenhar Bank and world
Mark*tsiReuters benchmak currency ..fixes,, 

which occurred at r:r 5 pM (cET) and 4:00
PM (GMr) each trading day; and (ii) refraining from cerrain tading behavior. by
withholding bids and ofrers, when one oonspirator held an open risk posifion. so that the
price of the cuffency traded wnuld not rnovs in a direction adverse to the conspirator with
an open risk position.

li) During the Rerevant period. the defendant and its co-conspirarors

purchased and sold substantial quantities of the ELlRfljsD currency pair in a continuous

and unintemrpted flow of interstate and u.s" impo't hade and commerce to customers

and caunterparties located in ti'S. states other than the u.s. state.s or foreign countries in
which the defendant agrecd to purchase or sell (hese cunencies. The business activities
of the defendant and its co-conspirators in connection with the pur.chase and sale of the

EuRrrsD currency pair, were the subject of this conspiracy and were within the flow od
and substantially affeetetl, interstate and U.S. import rrade and commerce. The
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cotlspiracy had a direct effect on trade and cornm*rce within the L,nited states, as we, as
on u's' import trade and comrneree: and was camied out. in part, within the united
States

(l() Acts in fu$herance of the charged offense rvere carried out within the
District of Connecticut and elsewhere.

S, The elements af the charged otTense are that:

(a) the conspiracy described in the Information existed at or aklout the time
alleged;

(b) the defendant knowingry became a m*mber of the conspiracy; and
(c) the conspiracy described in the Information either subsrantially affected

interstate and l-l's' import cOmmerce in goods or services or occurrecl wirhin the flow of
intersiate and U.S. impofi cornmsrce in goods and services.

6. The defendant understauds that the statutory maximum penalty which may be
imposed against it upon conviction for a violation af section one of the sherman Antihust Act is
a fine in an amount equal to the greatest of;

(a) $100 milion (15 U"S,C. g r);

(b) *ice the gross pecuniary gain the conspirators derived from the crime
(18 U.s.C. g 35?r(c) and (d)); or

lc) t*'ice the gross pecuniary loss caused to the victims of the crime by the
conspirators IlS U.S.C" g 3571(c) and ld)).



?. In addition. the defendant understancls thar:

(ai pursuant to IB u.s.c. g 156r(cxrJ, rhe court may impose a rerm of
probation of at least one ye&r! but nct more than five years;

(h) pursuant to $ 8BI ' I of the united states Sentencing cuidelines
{"IJ.s.s,fi.," ''sentcncing Guiderine$,.nor ..suiderines,,) 

or l g u.s.c. $ 356,(b){r) or
3663{ax3)' the court may order it to pay restitution to the victims of the offense chargecr;
and

(c) pursuant to 18 LI's'c' $ 3013(al(2){B), the court is requirecr to order rhe
defendant to pay a $400 special ass€ssment upon conviction far the charged crime.

@
8' The defendant understands that the sentencing Guidelines are advisory, not

mandatory' but that the cout mu$t consider* in determining antl imposing sentence. rhe
Guidelines Manual in effect an the date of sentencing unress that Manualprovides for greater
purushment than the Marual in effect r:rn the last date that the oflbnse of conviction was
eommifted' in which case the court must c.nsider the Guidelines $Ianual in effect on the last
date that the oflbnse of convicrion was committed. The parties agree there is no exposr/aclo
issue under the November l, ?014 Guidelines Manual. The court must also consider the other
faetors set forth in 18 u.s.c. $$ 3553(a),3572(aJ, in determining and imposing sentence. The
defendant understantls that the Guidelines determinaticns will be made by the court by a
preponderance of the evidence standard. The defendanr understands that although the court is
rot ultimately bound to irnpose a sentence within the applicable Guiderines range: i,n sentence
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must bs rsasomble based upon c*nsideratjon of atl relevant sentencing fhcrors set rbrth in lg
U.S.C. gg 3S53(a], j5?2{a),

g' pursuant tr: Fed. R. crim. p. r r(exrxc) and subjec*o rhe fu,, truthfur. and
continuing cooperation of the delbndant and its Rerated Entities, as defined in paragraphs 

14 and
I5 of this PIea Agreement' the united statss and the detbndant agree that the appropriate
disposition of this case is, and agrce tc recommend jointly that the court impose? a senrence
requiring the defendant to pay to the united states a criminal fine of $550 million, pursuant to Ig
u's'c' $ 3571(d)' payable in full before the fifteenth (tsth) tray alter the date ofjudgmenr, no
order of restitution, and a term ofprr:bation of 3 years (the ,.decommended 

sentence,,). The
parties agree not ttl seek at the sentencing hearing any $entence outside of the Guidelines range
n*r any Guidelines adjustrnent lbr any raason that is not set forth in this prea Agreement. .rhe

parties further agree that the Recommended senrence set forth in this plea Agreement is
reasonable.

(a) The defentranr understands that the court wilr order it to pay a $400
special assessmenr. pursuant to lg u.s.c, $ 3013(ax?)(B), in adcrition ro anv fine
impersed

(bl In light of the availability of civil causes of acrion. whjch potentially
provide for a recovely af a rnultiple of actual damages, the Recommended sentence does
not include a restitution order for the *rfense charged in the Information.

I



(c] The united states and the defendanr egree that the coun sha, order a
term *f prcbation' which should include at lea$ the foilawing c*nditions. the viorati*n of
which is subject to l g U"S"C. g l5$5:

(i) The defendant shall not commir another crime in violatio, of the
fedemr laws of the Linited states or engage in the contJuct set fcrth in paragr.aph 4(g,-(i)
abole during the term of probation' on a date not later than that on which the de{bndant
pleads guilty fcunently scheduled for Wednesday" May 20, ?015), the defendant shall
prominently po$t on its website a rehospective d,isclosure (,,Disclosure Notice.,) oiirs
canduct set forth in paragraph 13 in the fonn agreed to by the Departmenr (a c*py of the
Disclosure Notice is attached as Atachment B hereter), and sharr raaintain the Disclosure
Notice on its website during the term of.probation. The defendant shall make best efforts
to send rhe Discrasure Norice nqr later than thirty (]0) days after the defendant preads
guilty to its spot FX customers and c*unte{pafiies, other than custcmers and
counterpa*ies who the defbndanf can estabrish sorery engaged in buying cr selring
foreign cuTency tl,'ough the defendani's con$um6r bank units and not the defendant,s
spot FX sales ar trading staff.

(ii) The defenerant sha, notify the probati.n officer upon t*arning of
the comm*ncement of any federal criminal investigation in which the defendant is a
target, *r federal criminal prosecution against it.

(iii) The defendant sha, imprement and sha, continue ro imprement a
compliance program designed t' prevent and detect the conduct set farrh in paragraph 4
(s)-(i) above and, abs*nr appropriate discrosure, the eonduct in paragraph ri berow
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tkoughout its operatians including those of its aflliates and subsicliades and provide an

annuel repofi to the probation olficer and the united sratss an its progress in

implementing the progr*m, comrnencing on a schedule agreed to by the parties.

(i"i The defendant shall further strengthen irs compliance and internal

controls as required by the U.S. C*mmodity Funrres Trading Ccmmission, the United

Kingdom Financial conduct Authority, *nd any other regulatory or enforcement agencies

that have addressed the conduct set forth in paragraph q (g)-(i) above and paragraph 13

below, and repcrt to the probation officer and the lJnited States, upon request, rcgarding

its remediation and implernentation of any compliance pro$am and intemal controls,

policies. ancl procedurss that relate to the conduct described in paragraph + (g)-(i) above

and Paragraph 13 below. Moreover, the defendant agress that it has no objection to any

regulatcry agencies providing to the United States any infbrmation or reporls generated

by such agencies cr by the defendant relating to conduct tlescribed in paragraph + {g}-{i)

above or Paragraph l3 below. such information and reports will likely include

proprietary, financial. confidential, and competitive business information, and public

disclosure of the information and reports could diseoulage cooperation, impede pending

or potential gove$rment investigations, and thus undermine the objective of the United

States in ohtaining such reports. For these reasons! among others, the in{br"rnation and

rep$rts and the contents thereof are intended to remain and shall remain nonpublic,

exr:ept as otherwise agreed to by the parti*s in writing, or ex*ept to the extent that the

United States det*rmines in its sr:le discreticn that disclosu-e would be in furtherance oi
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law

the Linited States' discharge ol'its duties and responsibilities or is other"wise required by

{v) The defendant understands that during the term of probation it

shall: {lJ repaIt t* the Antitrust Divisian all credible information regarding criminal

violations of u.S. antitrust laws by the d*fendant or any of its employecs as to which the

defendant's Board of Direttors. management (that is. all supervisors within the bankj, or

legal and compliance personnel are aware; and (2) repofi to the Criminal Division. Fraud

Secrion all credihle information regarding criminal violations of U.S. larv concerning

ftaud- including securities or eommodities &aud by the defendanr or Frry of irs employees

i
as to which the defendant's Board of Directors, management (that is,'all supervisors

within the bank), or legal and complian*e personnel are aware.

(vi) The defendant shall bring to the A.ntitrust Division's attention all

federal criminal investigaticns in which the defentlant is identified as a subjsct or a rarget,

and all administrative or regulatory proceedings or civil actions brought by any federal gr

state governmental authority in the United States against the defendant cr its employees,

to the extent that such investigations, proceedings or actions allege facts that couid fr:rm

the basis of a criminal violation of U.S. antitrust laws, and the defbndant shall also bring

to the Criminai Division. Ftaud Section"s attenti*n all federal criminal or regulatory

investigations in which the defendant is identified as a subject or a target, and all

admiais*ative or regulatory prcceedings or civil actions brought by any federal

goYernmental authority in the United States against the defenclant or its employees- to the
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extent such investigations, proceedings or acricnr allege violations of u"s. law

conceming fraud, including securities or co$rmodities fraud"

(d) The parlies agree that the tem and ccnditions of probation irnposed by the

Court will not void this plea Agreement.

(e) The defendant intends to file an application for a prohihiled transaction

exemption with the United States Department of Labor {..Depar1ment of Labor,.}

requesting that the defendant, its subsidiaries. and affiliares be allowed to continue to be

qualified as a Qualified Professional Asset Manager pursuant ro prohibited Transactions

Exemption 84-14. The defendant will seek such exemption in an expeditious manner and

will prnvide all infon:ration requested of it by rhe Department of Labor in a timely

manner. The decision regarding whether or not to grant an exemption, tempclrary or

otherwise, is cammitted to the Department of L.abor, and the t-lnited States takes no

position on whether or not an exemption should be granted; however, if r.equested, the

United States will advise the l)epartment of l-abor of the fact, manner: and extent of the

cooperation of the defendant and its Related Entities, as defrned in paragraphs 14 and l5

of this Plea Agreement, and the relevant facts regading the charged conduct. If the

Department of Labor deni*s the exempticn, or takes any other action adverse to the

defendant, the defendant may not withdraw its plea or othenvise be released from any of

its obligations under this Plea Agreement. The United States agrees that it will suppor-r a

motion or request by the defendant that sentencing in this matter be 4djourned until the

Depa*ment of Labor has issued a ruling on the defendant's request for an exemption,

temporary or otherwise, so long as the defendant is proceeding with the Department of
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Labor in an expeditious manner" To the Extent that this Plea Agreement triggers other

regulatcry exclusions, disqualifications or penalties. the United States likewise agrees

that' if requesteel, it will advise the appropriate oflicials of any goveitmental agency

considering such action, or any waiver or exemption therefiom, of the fact. manner, and

extent of the ceicperatian of the defendant and its Related Entities and the relevant facts

regarding the charged conduct as a matter for that agency to consider before determining

what action, if any, to take.

(0 The United States contends that had this ca$e gone to trial, the United

States would have presented evidence to prove that the gain derived fi-om or the loss

resulting from the charged offense is sufficient to justify the Recommended Sentenc* set

forrh in Paragraph g of this plea Agreemenr: pursuant to lg u.s.c. g 3571(d). For

pullosss olthis plea and sentencing only. the defendant waives its right to contest rhis

calculation.

k) The defendant egrees to waive its right to the issuance cf a Presentence

Investigation Report pursuant to Feti. R. Crim. P. 32 and the defendant and the United .

States agree that the information contained in this Plea Agreement and the lnformation

may be sutticient to enable the Court to meaningfully exercise its sentencing authority

under 18 U"S.C. $ 3553, pursuant to Fed. R. Crim. P. 32(c)(l)(A)(ii). Excepr as set forrh

in this Flea Agreement, the parlies reseft'e all other rights to make sentencing

recornmendations and to respond to motions and arguments by the opposition.

10. The I"inited States and the defendant agree that the applicable Guidelines fine

rang* exceeds the fine contained in thc Recommended Sentence set fofih in Paragraph g of this
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Plea Agreerrent' The parties flgre$ that they wilr request the caurt to impose the Recommended
sentence s$t forth in Paragraph g of this Plea Agrecment in consideration of the Guidelines fine
range and crher facrors ser forth in l g Lr.s.c. $$ 3553(ar, 3572(a). subject to rhe fu1, fruthfur
nnd sontinuing cooperation of the deftndant and its Related Entities, as defined in paragraphs 14
and l5 .f this Flea Agreement, and prior to sentencing in this case, the united states agrees that
it will make a molion, pursuant ta IJ.s.s.G. $ sc4.l for a downward depar-ture from the

Guidelines fine range because of the defendant's and its Related Entities, sutrstantial assistance

in the united states' investigation and prcsecution of vialations of federal criminal law in the FX
spot Market' The parties further agree that the Recommended sentence is sufficienrl bur not

Breater than necessary ro comply with the purposes set forth in l g u.s.c. $li 35s3(a), 3572(a).

I I ' subject to the full, huthful' and continuing cooperation of the defendant and its
Related Entities, as definetl in Faragraphs 14 and l5 o{'this plea Agreement, an<l prinr tcr

senteflcing in the case. the united states will iirlly advise the clourt of the fact, manner, and

extent cf the defendant's and its Related Entities' cooperation, and their cor&mitmsnt to
prospective ccoperation with the Llnited statss- investigation anct prosecutions of violations of
federal criminal law in the FX spot Market, all matedar facts relating to the defendant,$

involvement in the charged ofTense and all other relevant conduct.

12' The L;nited states and the defendant understand that the cou( retains complete

discretion to accspt or reject the Recammended sentence provided for in paragraph g of this plea

Agreement.
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ia) If the C*urt dnes not accept the Reeomrnended Sentence, the Lnited States

and the defendant agre* that this Plea Agreernent, except for Paragraph I ?(bi below, will

be rendered voiel.

ib) If the Court does not acqept the Recammended Sentence. the defbndanr

will be free tn withdraw its guirty plea (Fed. R. crim. p. 11(cj(s) and {d)). If the

defendant withdraws it* plea r:f guilry. this PIea Agreemenrn rhe guilty plea, an6 any

statement made in the course of any proceedings under Fed. R. Crim. p. I I regarding the

guilty plea or this Plea Agreement, or made in the course of plea discussions with an

aftomey for the United States. will not be admissible against the defendant in any

criminal or civil proceeding, sxcept as otherwise provided in Federal Rule of Eviden*e

410. In additiern, the defendant agrees that" if it withdraws its guilry plea pur.suant to rhis

subparagraph of the Plea Agreernent, the statuts erf limitaticns period fbr any oft'ense.

referred to in Paragraph 16 of this Plea Agreement u.ill be rclled fbr the period berween

the date of stgnarure of this Plea Agreement and the date the defendant withdrew its

guilty plea or fur a p*riod of sixty {60) days after the dare af signatr:re of this Plea

Agreernent, whichever period is greater.

OTIIER REL gVANT CONDUCT

13. In addition to its participation in a canspiracy to fix" stabilize, maintain, increase

cr decrease the price ol, and rig bids and offers fbr, the EURIUSD currency pair exchanged in

the FX Spt:t Market, the defendant, through its currency traders and sales staff also engaged in

ofher currency trading and sales practices in conducting FX Spot Market transactions with

customers via telephone, email. andlor electronic chat, to \irit: (i) intentionally working
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*ustomsrs' limit orders one or more ie'els, cr "pips""t away ftorn the price con{irmed with the
customer; (iiJ ineluding sales markup. through the use of live hand signals cr undisclosed prior
intemal &ffangements or comrnunications, to prices given to customers that communjcated with
sales staff on open phone trines; {iii) accopting limit orders fiom customers and then informing
those customers that their crders could not be iilled, in whole or in part, when in fact the

defendant was able to fill the crder but decided n.r to do so because the defendant expecteel it
wr:uld be mare profitable not to do so; and {iv) disclosing non-public information regarding the
identity and trading activity of the defendant's customers to other banks or other market
participants' in otder to $enerate revenue for the defendant at the expense of its customers.

l4' The defenrlant ancl its Relatecl Entities as defined below shall cooperate fully antl
tuthfully with the {"inited states in the investigation and prosecution of this mater. involving: (a)

the purchase and sale of the EURJUSI) currency pail or any orher cumency pair, in the FX spot
Market" or any foreign exchange forward. fareign exchange option cr other foreign exchange

derivative' or other ftnancial product {to the extent disclosed to the Llnited States); (b) the

conduct set forth in Paragraph 13 of this Plea Agreement; and {c} any investigation, litigation or
other proceedings arising or resulting &om such investigation to which the United states is a
pany' such investigation antl prosecution includes, but is not lirtrited to, an invesrigation,

prosecution. litigation, or other proceeding regarding obstruction of, the making of a false

statement or decraration in, the cammission of perjury or subomafion of pe{ury in, the

c0mmission of cont*mpt in, or conspiracy to commit such conduct or offenses in" an

investigation and prosecution. The defendant"s Related Entities for purpr:ses clf this plea
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Agreernent ars entities in which thc defendant had. indire*tly *r directly. a greater than 50;06
ownership intcrest as af the date of signature of this plea Ag.eement, including but not limited to
JlMorgan chase Bank N'A' The full, truthful, and continuing cooperation of the der-endant and
irs Related Entities shall inclueJe, bur nor be lirnited to:

(a) producing to the united states all documents, factual information. and
other materials' wherever lccated, not protected under the attorney-client privilege or
work product doctdne, in the possessiono custody, or ccnhol of the defendant or any of its
Related Entities, that are requested by the United States; and

(b) using its best efforts to secure the full. truthfur, antl continuing cooperation
of the curent or {brmer directors, otficers and ernployees of the tlefbndant and its Relate*
Entities as may be requested by the united states, inclucling making these persons' 
available in the united states and at other mutually agreed-upon locations, at the

defendant's expense' lor interviews and the provision of testimony in grand jury, trial,
and other judicial proceedings. This obligarion includes, but is not limited to, swom

testirnony before grand juries or in trials. as well as inten-iews with law enforcement and

regulatory authtrities' cooperation under this paragraph shall inciude identificatian of
wiuressss who. t* the knowlerlge of the defendant, may have material information

regarding the matters under investigation.

15' F*r the duration of any term of probation ordered by the court, the defendant also
shall cooperate fully with the united states and any other law enforcement authority or
govemment ags,,cy designated by the Lrnited statesn in a manner consist*nt with applicable law
and regulations' with regard to all investigations identified in Attaehment A ifiled under seal) to
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this Plen Agreement' 'rhe defendant shall, io the extent ecnsistent with the fcregoing, nu*rfulry
disclose to the united states ail facrual information not protected by a valid claim of attorney-
client privilege or work product doctrine protection with respect to the activities. that are the
subject of the investigations identified in Artaehment A. of the defendant and its Related Entities
This obligation of truthful disclosure includes the obligation of th* defendant tr: provide ro the
Lnitecl states' upon request, any non*privileged or non*protected document, record, or other
tangible evidence about which the aforementioned authorities and agencies shall inquire of the
defendanr, subject to the direction of the unitsd states.

l6' Subject to tht full, tmthful, and continuing cooperation of the defendant and its
Related Entities, as defined in paragraphs 14 and l5 of this prea Agreement, and upon the

coufi's acceptance of the guiky plea called far by this plea Agreement and the imposition of the

Recomm*nded sentence, the united states agrees that it will not bring further eriminal charges.

whether under Title l5 or Title 18, or other fetleral criminal starutes, against rhe defendant er anv
of its Related Entities:

{a) fior any combination and conspiracy occurring before the date of signature

of &is Plea Agreement to fix, stabiliae, maintain, increase or dei:rease the price o( and

rig bids and offers for, the ElirdusD currency pair, or any other cunency pair excbanged

in the FX spot Market, or any foreign exchange forward, fbreign exchange option or
other fcreign exchange derivative- or other financial product (to the extent such financial

produrt was disclosed to the United Srates). and
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{b} lcr the conduct specifically irlentified in paragraph 
t 3 of this plea

Agreement that the defendant disclosed to rhe united states antl that occurred befween
January l. 2009 and the erate of signature of this prea Agreement.

(c) Th* nonprosecution terrns of Paragraph I 6 of this plea Agreement do not
extend to any other prr:duct, activity, sen'ice cr market of the defendant, and do not apply
to (i) any a*s of subornarion ofperjury (lS U.S.C. $ l6?l), making a false statement {lg
u.s.c. g l00r), obstruction ofjustice (rs u.s.c. $ 1s03. erseg), contempr (rg u.s.c" gg

401-402)' or conspimcy to commit sueh offenses; (ii) civil matters of any kind: (iii) any
violation of the federal tax or securities laws or conspiracy to commit such offenses: or
(i{ any crime of violence.

l7' The defendant has been represented by ccunsel and is fully satisfieql that its
att$meys have provided *ompetent legal representation. The de{'endant has thoroughly reviewed
this Plea Agreenrent antj acknowledges that counsel has advised it of the nature of the charge,

any possible defenses to the charge, and the nature and range ofpossibre sentences.

voluNTARY PLE$

I8' The defendant's decision to erter int. this Plea Agreement and ro tentier a plea of
guilty is freely and voluntarily made and is not the resuh of force, threais, assurances| promises,

or repressntations r)ther than the representations contained in rhis plea Agreement. The united
states has made no promises or repressntations to the defendant as to whether the corxt will
accept or reject the reccmmendaticns contained within this plea Agreement.
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YIOLATIPN OT PIEA AGBEEI{$NT

19. The defendant agrees that. should the United States detemrine in good faith,

during the period that any investigation orprosecution covered by Paragraph 14 is pending, or

during the period covered by Paragraph 15, that the defendant or any of its Related Entities has

failed t* pravide fulI, truthf'ul, and continuing cooperation, as defined in parag,aphs l4 and l5 of

this Plea Agreement r$spectively* or has ctherwise violated any provisiein of this plea

Agreement, except for the conditians of probation set forth in Paragraphs 9{c){i)-(vi), the

violations of which are subject to l8 U.S.C. $ 3565. the United Stares will notify counsel fcr the

defendant in writing by personal or overnight delivery, email. or fac:rimile transmission and may

also notify counsel by telephone of its intention to void any of its obligations under this plea

Agreement {except its ohligations under this paragraph), and the defendant and irs Related

Entities will be subject to prcsecution far any fed*ral crime of which the United States has

knowledge including, but not limited to, the substantive offenses relating to the investigation

resulting in this Plea Agreement, The defendant agrees that, in the event that the United States is

released fram its obligations under this PIea Agreement and brings criminal charges against the

defendant or its Related Entities for any affense referred to in Paragraph t6 of this plea

Agre*ment, the statute of limitations period lor such offense will be tolled for the period between

the date of signature of this Plea Agreement and six {6} months after the date the United States

gave notice of its intent to void its obligations under this PIea Agreement.

20. The defendant understands and agrees that in any fil'rher prosecution of it or its

Related Hntities resulting from the release of the tinited States from its obligations under rhis

PIea Agreement, because of the det.endant's or its Related Entities- violation of this Plea



Agreement. any documents, statements, information. testimony! er evidence pr*vided b,y it, its

Related Entities, or current or former directors" officers, or errployees of it or its Related Entities

to attomeys or agents cf the United Stat*s, federal grand juries or courls, and any leads derived

therefrom, may be used against it or its Related Entities. In addition. the defendant

unconditionally waives its right to challenge the use of such evidence in any such filther

pros€sution, notwithstanding the protections of Fecleral Rule of Evidence 410.

BNTIRETY OF AGREE}IENI

21. This Plea Agreement. Attachment A, and Attachment B constirute the entire

agreement between the United States and the defendant concerning the disposition of the

criminal charge in this case. This Plea Agreement cannot be modified except in writing, signed

by the United States, the defendant and the defendant's counsel.

22. The undersigned is authr:rized to enter this Plea Agreement on behalf of the

defendant as evidenced by the Resolution of the Board of Directors of the defendant attached to,

and incorporated by referenc* ir, this Plea Agreement.

23. The undersiglred attorneys for the United States have been authorized by the

Attorney General of the Llnited States to enter this Plea Agreement on behalf of the

United States.

?4. A facsimile or FDF signature will be deemed an original signature for the puryose

of executing this Plea Agreement. Multiple signattue pages are authorized for the purpose of

exe{:uting this Plea Agreement.

IREMAINDER OF T}IIS PAGE INTENTIONALLY LEFT BLANK]
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ACREEDT

FOR JTMORGAN CEASE & CO.

Date:
qfi$ ,lN *, n"

By:
Cutlsr

Date: d" dll 3

John K. Carroll, Esq,
Skadden, Arps, Slale, Meagher& FlomLLp

FOR TH|E DEPARTMENT OF JUSffICT, ANTTf,RUST DIVISION:

JEFFRE"Y D. MARTINO
Chio{ New Ysrk Office
Antitnst Division
Unired Stater Deparment ofJustice

Daie: By:
Ioseph Muoio, Trial Attomey
Eric L. Schlee{, Trial Attorney
Bryan C. Buglrman,lrial Attorney
Crrie A. Slme, Trial Atomey
George S. Baranko, Triat Attoraey
Eric C. Hoftrann, Trial Attorney

FOR THE DEPAITTMENT oF JU$TICa, CRIMINAL DTWSION, FRAIID $ECfioN:

ANDREW WEISSMANN
Chicf, Fraud Sootion
Criminal Division
United States Deparuneirt of Jusrice

Date: By:
Daniel A. Braun, @uty Chief
Benjamin D. Singer, Deputy Chief
Atb€rt B. Stieglitz, Jr., Aesisrant Cbisf
Mclis*a T. Aoyogi, Trial Attomey
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FOR JPMORGAN CHA$tr & CO.:

Date:

Ilnte:

Dats:

FoR THm DEPARTMUI\IT oF JUIiTI(:I1, Arirl"rRtlsT rllVltitolrd:

Stephen M. Clutler. Esq.
f;xecukve Vice President and (ieneral
(*unsel. JPMnrgan ilhase & Co.

Jnhn K. Carrail" flsq
l$kadden. Arps, Slare. Meagher & l'lom t,t,p

Jl.HliRi:Y D. MARTIN()
Chiel. Ner*' Y"ork Office
,{ntitrust l.}ivision
L.lniled of Justice

[3v:

By
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.1
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J
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Ir{uoio- [rial Attr:rney
S*hleet. Trial Attorney

Bryzur C" Bughrnan, frial Attomey
Carrie ,\. Syme,'l'rial Attorney
Oer:rge li. Barankn, 1'rial Atrr:mey
f;,ric C" lloftmann, Triai Attornev
Cirace Fyun, 'liial Artomey

FOR THX DEPARTM&|\.IT OF JTJSTICA, CRIMIIUAI, DIVISIOI{, tr'RALM Sf,CTION:

$ l"-l,c

Al{nRilW Wf,ISSMAhJN
Clhief. Irraud l$ection
Crimiml Division
l"inited States Departmenr o1' Justice

Date:

Daniel A. Chief
tsenjamin D. Singer" Deputy Chief
Albert tr}. Stieglitr. Jr." Assistant Chief
h.{elissa I'. Aoyagi, lrial Anomey

By,
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ATTACHMENT B

NTSCLOSTiRE NOTICE

The purpose af this notice is to disclose ee$ain practices of JPMorgan Chase & Co. and its
alhliates (together. '*JPMorgan Chase'" or the "Firm") when it acted as a dealer, on a principal
basis, in the spot foreign exchange f'FX") markets. We want to ensure that thele are no
ambiguities or misunderstandings regarding those practices.

To begin, eonduct by certain individuals has fallen short of the Firm-s expectations. The conduct
underlying the criminal antihtst charge by the l)epartment of Justice is unaeceptable. Moreover,
as described in our November 20i 4 settlement with the U.K. Financial Conduct Authority
relating to our spot FX business, in ce*ain instances during the pedod 2008 to 2013, certain
ernployees intentionally disclosed information relating to the identity of clients or the narure of
clients' aclivities to third pafiios in order to g*nsrate reyenue for the Firm. This also was contrary
to the Firm's polici*s. unacctptable. and wr<]ng. The Firm does not tolerate such conduct and
atready has committed significant resources in strengthening its controls surrounding our FX
business.

The Finn has engaged in other practices on occasion, including

We added markup to price quotes using hand signals andrar other internal arrangements
or communications. Specifically, when obtaining pdce quotes for bids or offers from the
Fitm, certain clients requested to be placed on open telephone lines, rneaning the client
could hear pricing not only &om a salesp*rscn, but also frcm the trader who would be
executing the client's order. In cedain instances, ceitain ol'our salespeople used hand
signals to indicate to the trader to add markup to the price being quoted to the client on
the open lelephone line, so as to avoid informing theilient listening on the phone of the
markup andlor the amount af the markup, For example. prior to agreement beh.een the
client and the Firm to transact for the purchase of €i00" a salesperson would, in certain
instances, indieate with hand signals that the trader should add two pips of markup in
pmviding a specific price to the client {e.g., a EURUSD rate cf 1.1?02, rather than
l.l?00) in ord*r to earn the Firm markup in connection with the prospective transaction.

W* have, without informing clients, worked limit or"ders at levels (i.e", prices) better than
the limit order price so that we would e&rr a spread or markup in corurection with our
execution of such orders. This practice could have impacted clients in the following
ways: (i) clients' limit orders would be {illed at a time later than when the Firm could
have obtained currency in the malket at the limit orders' prices. and (2) clients' limit
orders would not be filled at all, even though the Finn had or could have obtained
currency in the market at the limit orders' prices. For example. if we accepted an order to
purchase €100 at a limit *f l.l2i]0 EURUSD. we might choose to try ro purchase the
currency at a EIJRIJSD rate of 1.1 199 or better so that. when we sought in turn to fill the
client's order at the order price {i.e., 1.1200), we would make a spread or markup af I pip
or hetter on the transaction. If the Firm were unable to cbtain the currency at the 1.1 199

pri*e. the clients' order may not be filled as a result of our r:hoice to make this spread or
markup.

a

a



a We made deeisions not to fill clients' limit orders at all. *r ta hll them r:nly in part" inotder to profit from a spread or markup in connection with our execution of such orders.For example, if we acceptecl a limit orier to purchase €100 at a EURUSD rate of 1.1200,rv* wculd in certain instances onJy partially htt th" order (e.g., tiol eoel when we hadobtained (or might have been able to obtein; rlre full €t goaiaEURUSD rare of 1 .1200 orbetter.in th* markeprace. we did so becauie of other *rrticiputeJ ctent demand,liquidity, a decision by the Firm to keep inventory at a more advantageou$ price ro theFirm. or for other reasons' In doing uo, ** did not inform our clients as to our reasons ftrrnot filling the entirety of their ordeis.



JpMorgan Chase & Co.

Secretavs Certificate of Corporate Resolution

l. Anthony J. Horan, Corporate Secretary of JPMorgan Chase & Co. {".tpMC"), hereby certify that
the following resolutions were adopted at a meeting of the Board of Directors of JpMC, on May 19,
2015, which meeting was duly called and at which a quorum was present, and that such
resotutions remain ln force as of the date hereof:

WHf;REAS, the Eoard of Directors of JpMorgan Chase & Co. (,,JpMC,,), having
considered:

The diseussiorrs between JpMC, through its legal counsel, and the United
States Department of Justice, eriminal Division, Fraud $ection, and the Antitrust
Division regarding its investigation into potential criminal violations relating to
foreign exchange spot trading;

The proposed lnformation and a plea Agreement, with attachments, as
circulated to the board on May 18, 2015; and

The advice to the Board from its legal counsel regarding the lnformation and
the terms of the Plea Agreement, as well as the advice regarding the waiver of
rights and other consequences of signing the plea Agreement,

Afte r discussion, on motion duly made, the following resolution was adopted:

RISOLVED: That the Board of Directors has been advised of the contents of
the lnformation and the proposed Plea Agreement and its attachments in the
matter of the United States versus JFMC and voted to authorize entry into the
proposed Plea Agreement and to authorize JPMC to plead guilty ta the charge
specified in the lnformation; and that Stephen M. Cutler, Executive Vice Presiderrt
and General counsel or any other cxeeutiye officer of JpMc, or an approprlate
designee, is hereby authorlzed (i) to execute the Plea Agreement on behalf of JPMC,
with such modifications as he m&y approve, (ii) to act and speak on behalf of JpMc,
in any proceeding or as otherwise necessary for the purpose of executing the plea

Agreement, including entry of a guilty plea on behalf of JPMC, {iii) to take further
action necessary to carry into effect the lntent and purpose of this written
resolution, and (iv) to provide to the United States Department of Justice a certified
copy of this written resolution.

AnthonyJ. Horan
May 19, 2015
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UNITED STATES DISTRIC C]OL:RT
DISTRICT OF CONNECTICUT

L:i\ilTED STATES OF A|TdERICA

JPMORGAN CHASE & CO,.

Defendant.

No.: 3: 15-cr-000?9 (SRUI

Decemher 1,2016

DEPARTURE

The united states respectfully submits this memorandum in aid of sentencing and in

support of the PIea Agreement entered into between the United States and JpMorgan Chase &

co' (the "Defbndant")" a global hnancial services company. on May 20, 201s. pursuant to

Federal Rul* af crirninal Procedure i I (e){ l){C), the Defendant waived indictment and pleaded

guilty to a one-count information charging it with violating Section I of the Sherman Act. I5

u.s'c' $ l. senrencing in this matter is schedured for December r5, 20r6.

The United States and the Defenclant agree that a criminal fine in the amaunt of $S50

million. a period of probation of 3 years, no order of restirution, &nd a $400 special as$es$ment,

is a sentence su{ficient but not greater than necessary to comply with the p1r1poses set fo(h in l g

U'S'C' $$ 3553{a), 35?}(a}. The Probation Of}ice has also stated in irs evaluarion rhauhe

proposed $entence msets these purposes. ,See presentenee Repo$ e.,iovember 16, 2016) T gT.

The Defendant has eooperated extensively with the investigation giving rise tr: this matter. Far

the reasons set forth below, the United Stares respectfully moves for a downward departure from
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the Defendanl's sentencing cuidelines fine under u.s.s.c. $ gc.4. t and requests that the court
aecript the Defendant's guilty plea and sentence the Defe:idant in accordance with fte ptea

Agreement belween the Ltnited states and the Defendant* which was previcusly tileit with the

Court.

I. Summarv qf th.e Offerrsg

The Defendant entered into and engaged in a conspiracy, which began at l*ast as early as

December 2007 and continued until at least January 2013, to fix. stabilize, maintain, increase and

decrease the price o{ and rig bids and offers for, the euru,ff.s dollar {,,EUr(iusD',) currency pair

exchanged in the fbreign eunency exchange spot market {"FX Spot Market,,), by agreeing with

its co-conspiralors to eliminate compstition in the purchase and sale of the EURjusD curency

pair. The Defendant parricipated in this conspiracy through a EUlvusD trader, w*ho

communicated on a near-daily basis with fiaders employed by the Defendant's co-conspirators in

*n electronie chat room known by some in the FX Spot Market as "the Cartel,. or..the Mafia*,

(the "Cartel Chat"). The Defendant employed a rader who participated in the Cartel chat fiom

july 2010 untilJanuary 2013.

The eonspi'acy charged in the infomation affe*ed the price of the EURjusD currency

pair. which is the most heavily traded crlrrency pair in the FX Spot Market. This market is a

global, over-the-counter market* which operates 24 hours a day during the business week. in

wfuch cun'eneies are exchanged for one another. Each cun€ncy has a priceo which can change

continuously throughout the day. *ften cn a second-by*second basis.

The Defendant and its co-conspiratox are "dealers" in the FX Spot Marker. Dealers are

crucial to the mark*t, prcviding tw* key functions: they quote prices to potential customers and,

if ths customer acc€pts the dealer's quote: rhe clealer agrees to sell currency tn, or buy currency

?



css* 3:t"5-cr-*t0?*-sRlr **curr-r*r"lt 3s Fil*d ltd$llt $ F*ge s *f t*

ftom, the custorner' A dealer's customers ean include ccrporations, asset managsrs, or other

entities requiring foreign exthange. Dealers also trade with one another in a segment of the

market known as the "interdealer" market, ivhich is akin to a wholesale market where a dealer

can go to find the cunency it needs to fill customer orders, among other things. A dealer bears

the risk of price changes in the mar*et. but can prcfrt o{f of the trades it makes.

There is no "closing prise" of a cursncy. Therefore, in order to provide a reference for a

culTency's price, "fixes" are calculated at certain times of the day. Fixes provide a price

snapshot at a specific time. The fix mte is putrlished and disseminated thri:ughout the market

and used as a price benchmark. as well as in pr.icing ce$ain financial prcducts. There are two

fixes for the ELiRTUSD currency pair primarily at issue in this matrer: the l:15 pM (Inndon

time) Eruopean central Bank fix ("ECB fix,') and the 4:00 pM (London time) world

NtlarketslReuters fix ("wMR fix"). As a dealer, the Defendant executes cunency trades during

these fixing times. These trades contributs to the calculation of the fix rate.

Acting through certain traders who participated in the Cartel Chat, the Defendant and its

co-conspirators apeed not to compele ririth one another at certain ECB and WMR fixes. Such

ccnduct was eentral to the charged conspiracy andn as discussed below, the calculation of the fine

agreed to by the parlies' The conspirators carried out this asreement by, among other tlungs,

coardinating their trading strategies at certain fixes. This coordination, at tirrles, allowed the

conspirators to attsmpt to move the fix price up or down, in order tr: potentially benefit their

trading position. Such conduct, howev*r. could have impacted csrtain customers of the

conspirators, by potentially causing ceilain customers to pay for currency at a price which could

have been lower, *r sell culrency at a pric* which could have besn higher, absent the conspiracy.

As set fo*h in th* Piea Agreementn the Def'endant also engageti in other curency trading

3
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and sales practices in conducting FX Spot Market hansactions with customers via telephone.

em*il and.Jor electronic that. Such relevant conduct related to how the Defendant handled

certain limit orders. how the Defendant at times applied sales markup, and the disclosure of

ce$ain non-public infbrmation. See Plea Agreement g 13.

n. Leeal Standard

Rule 1 l(cXlXC) authoriues the United States to enter into plea agreements with parties in

which the parties agree that a pafiicular sentenee is the appropriat* dispcsition of the case. Se*

Fed, R' Crim. P. ll{c}(l){C}. The Cou:t, however. "retains absolute discretion whether to accept

a plea agreement." Fed. R. Crim. P. I l, Advisory Committee notes to 1999 amend.ments. As a

plurality of the Supreme Court has obseryed:

Federal sentencing law requires the disa-ict judge in every case to impose a sentence
suffrcient, but not greater than necessary" to comply with the purposes of federal
sentencing, in light of rhe Guidelines and orher [18 u.s.c.] g 3553(a] factors. The
Guidelines provide a lramework or starting paint * a basis, in the comrnonsense meaning
of the term * for the judge's exercise of discretion, Rule 1 l(c)(l){c) pennits the
defendant &nd the prosecutor to agree that a specific sentence is appropriate, but the
agreement does not discharge the district court's independent obligatian to exercise its
discretion.

Freemcn v. at?iredStdrf*s, l3l S. Ct. 2685, 269? (2011) (pluraliry opinion) [internal citations ancl

quatation marks omitted). In exercising that discretion, while the district couft may accept or

reject the prnposed Rule I I (cXl )(C) plea agreement, it may not modify the agreement's ternrs.

.Id: trr:irr:d 'St*Ies u. Green, 595 F .3d 432, 43I (?d Cr. 20 I 0) (citing fu'nired SraJes v. Crrcvelis,

969 F.zd l4lQ, 1422 (?d Cir. 1992)).

III. $entencing.Guidelines

Dus to the siae of the FX Spot Market. a key consideration in calculating the fine

involves the prccedure required when the guidelines fine is greater than &e statutory maximunr

fine for the charged ot'fense. As discussed below" the {bllowing provisi*ns arc relevfint to the

4
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f,rne caleulation here: l) the instructions f*r c;rlculating a fine under chapters Eight and rwo of.
the ssntencing cuidelines; ?) the statutory maximum fine for the offense under 15 u.s.c. $ I
*nd I s u's'c' $ 3571 (e) and (d); and 3) the instnrsrions in tj.s.s.G. g sc3. ttb) pertaining to
instances whele the minimum guidelines fine is greater than the starutory maximum fine.

organizations. such as the Defendanq are sentenced pursuant to chffpter g of the

sentent:ing cuidelires' In the case of antitrust violations. in addition to the provisions of
chapter 8' special instructions with respe*t to determining fines for organieations are appricable
pursuant to u'S's'G' $ 8C?'4(b). The r*levant special instruction states that fur organizations
'-in lieu of pecuniary loss under subsection {aX3) of g gC2.4 (Base Fine), use 2CI percent of the
affected vr:rume of comrnerce." Ll.s.s.c. $ ?Rl. I (dxl ). After calculating the base frne, th*
organization's culpability scote is determined pursuant to u.s.s.G. $ gc?.s. which is used to
sele*t the minimum and maximum fine multipliers that ale then used to determine the applicable

fine r*nge' ,see u.s.s.G. $ gL":.6. rn the case sf antitrust viorations, however, ily speciar

instruction$ applicable to fines for organizations state t6at neither the minimum nor maximum
multiplier shalt be less than 0.75. U.S.S.C. g ARt.l{dx2i.

In detemrining the volume olcommerce afrected by the conspiracy, the uniteti srates

focused on conduct by fte Defbndant involving the ECB and wMR fixes. such conduct had

significant anti*competitive effects in the market. It alsa provide.d some of the most complete

and accessible trade data, allowing for a fair and expetlitious resolutian tr: this matt&r. A review

of the Defendant's teiral volume r:f transactions at ECB and wMR fixes during the conspiratorial

petiod' prorated by 50%, so that the Defendant and its c*-conspirators are not held acccuntable

Ibr their collective losses, and prorated fuither to account fcr the years in which the Defendant

we$ active in the conspiracy' yields a valume of affected eornmerce of $1.41 triilion. .rhus,

5
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using ?OYo cf the volums of aflected rorrrmerce unrier U.S.S.C. $ 2R1.1(dXli would result in a

base fine of $282 billicn that e xceeds the maximum sraturery penalty of g I 00 million. even when

using a minimurn rnultiplier of 0.?5. pursuanr ro u.s.s.G. gg gc3.libi, when rhe minimum

guidcline fine is greater than the maximr*n lure authorieed by statute. the maxirnum fine

*uthorized by statute shall be the guicleline fine. While the Sherman Act only authorizes a fine

for c*tporati*ns up to $100 million. l5 U.S.C. $ l, the alternative fine provision nonerheless

authorizes a fine equal to twice the gain derived fiam the offense or twice the loss caused to the

victims. if any person derives pecuniary gain fiom the offense or if the off*nse results in

pecuniary loss to a person other than the defendant, l g U.S.C. $ 35Tl{c}-(d), which is the case

here"

The United States used the loss associated with the conspiracy to ealculate the prcposed

fine in this matter pursuant to U.S.S.C $ 2R1.1 cmt, n. 3 which sretes: "[t.]he loss from price-

fixing exceeds the gain because! among other things, injury is inflicted upon consumers who are

un*ble or for other reasons dc nct buy the product at the higher prices," In order to determine

peeuniary lcss, the Unitsd States analyzed the effe*t the Def-enciant and its co-conspirators had

$n the EI.jRr'USD price fcrr a selectian of ECB and WMR fixes. Usingpnc* data provided by rhe

I)efendant and its co-conspirators, the united states anal3zed how the ELIRTLiSD price changed

fcr ECB and \&MR fixes during the time period between ?009 and 2012, the years for which

data was available. This analysis measured price changes over windows of 30 seconds, 60

s*onds and 120 seconds. The United States obse&ed a range of price changes, with the mean

and median etTects v*arying each year. Given this. the United States concludetl that a price

movsment of approximately .039t of a USD cent \rras reasonable to use in order to determine the

gross pecuniary lcss associated with the eonspiracy.

6



**s* s.1"5-*r-***?s-sRtj **eurx**t 3* Fil** tpj*i_JL$ F*g* ? *f ts

Civen the .03% estimaten the loss resulting trom Defendant's conduet was derermined to

be $423 million' The Defendant does not contsst this calculation far the purposes of this

sentsnsi$8. Sce Plea Agreement T 9{i, Dcubling the $423 million lcss yieids a statutory

maximum line of $846 millian. lB U.S.C. g 35Tltc)-(.d). Since $g46 millian is the maximum

fine authorized by $tatute, 5846 million beccmes the Guideline fin* pursuant to U.S,S.6. gg

8C3.1(bi.

IV. Statutory Factors to Consider at Sentencins

In addition to considering the Guidelines in effe*t on the day of sentencing. the Court

:nust also corsicler the factors set forth in l8 U.S.C. $g 3553(a) and 35?l in derermining and

irnposing a sentenee that is "sufficient but not gleater than necessary" to meet specified

sentencing gtals. The most relevant factors include: li the history and characteristics of the

Defendanr and rhe nature and circumstances of the offense (18 U.S.C. $ 35i3 (aXl))l l) the need

for the sentence imposed to reflect the seriousness of the misconduct, to premote respect for law,

to prcvide adequate deterrence, and to protect the public from ather crimes of the Defendant (tg

U.S.C' !i 3553 {a)(?)(A * C)l: and 3} the Defendant's measures to disciplin* emplayees invdved

in th* offe:rse {18 U.S.C. g 3S?Z(aXB}. The United States submits that the propossd sentence

contained in the Plea Agr*ement is sufficient, but nat greater than necessary. to achieve these

objectives.

l. History and Characttristics of the Defendant and the Nature and
Circumstances of the Offense (tB U.S.C. g 3SS3(a)(l))

The Defendant is a financial services company with afflces and branches woddwide, and

with over 240,000 employees. The charged offense aflbcted an imponant market in the global

sconomy: continuing fcr a number cf ycars wrdetected. By agreeing not to compete with each

ather. the Defendant and its ci:-conspirator$, &t time$. increased the likelihood that thcy would

v


